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Interstate Commerce Commission
Room 1227
12th and Constitution Avenue, N.W.
Washington, D. C. 20423

Attention: Mrs. Mildred Lee

Dear Mrs. Lee:

Enclosed please find eight (8) signed counterparts of
Conditional Sale Agreement dated as of May 15, 1978 for recording
in accordance with Section 20 (c) of the Interstate Commerce Act and
described as follows:

Vendor:

Purchaser:

Manufacturers National Bank of Detroit

Detroit, Toledo £ Ironton Railroad Co.

\1

Description of
Equipment: 24 fully enclosed multi-level auto racks

constructed on 24 flat cars owned by
Trailer Train Company.

We ask that you kindly return all copies bearing recordation
numbers not needed for your records to the bearer of this letter.

Also enclosed is our check in the amount of $50.00 covering
fees for recordation of these documents.

Sincerely yours,

DETROIT, TOLEDO AND IRONTON
RAILROAD COMPANY

PJF:gc

Encl.

Jj/Freeman
'Assistant Treasurer
£ Assistant Secretary
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CONDITIONAL SALE AGREEMENT NO. 49

DATED AS OF MAY 15, 1978

BETWEEN

MANUFACTURERS NATIONAL BANK OF DETROIT

AND

DETROIT, TOLEDO AND IRONTON RAILROAD COMPANY,



CONDITIONAL SALE AGREEMENT NO. 49

THIS AGREEMENT, made as of the 15th day of May 1978, by and between
MANUFACTURERS NATIONAL BANK OF DETROIT, a national banking association
of Detroit, Michigan (hereinafter sometimes called "Vendor"), party of
the first part, and DETROIT, TOLEDO AND IRONTON RAILROAD COMPANY, a
Delaware corporation, with an office in the City of Dearborn, Michigan
(hereinafter sometimes called "Vendee"), party of the second part.

WITNESSETH:

WHEREAS, by Agreement between Portec, Inc., a Delaware corporation,
(hereinafter sometimes called "Portec11) being comprised of: (a)
Portec's Proposals #R6242 and R6243, signed by B. D. Hamlin on October
6, 1976, (b) Vendees' Purchase Orders dated January 3, 1977, numbered
D-22229 and D-22230 Portec has agreed to construct, sell and deliver and
Vendee has agreed to purchase twentyfour (24) fully enclosed multi-level
auto racks; Portec is hereinafter sometimes called the "Builder", and
the above described auto racks are hereinafter sometimes called the
"Equipment"; and the above described agreements are hereinafter called
the "Contracts".

WHEREAS, Vendee has requested Vendor, as its designee, to take
title to the Equipment directly from the Builder, pay the purchase price
therefor pursuant to the Contracts, and thereupon sell the Equipment to
Vendee pursuant to the terms thereof; to facilitate said request Vendee
hereby assignes, transfers and sets over to Vendor all of its right,
title and interest in and to the Contracts; provided, however, that
Vendee is relieved of and discharged from its obligations to Builder
under the contracts only to the extent such obligations are fulfilled by
Vendee pursuant to this assignment and the provisions of this
Conditional Sale Agreement.

NOW, THEREFORE, in consideration of the mutual promises of the
parties hereto, hereinafter set forth, the parties hereto agree as
follows:

1. ACQUISITION OF EQUIPMENT BY VENDOR

1.1 Vendor agrees to accept a transfer of title from Builder
and pay the purchase price provided in the Contracts; provided, however,
that Vendor's obligation hereunder shall in no event extend furhter than
the payment by Vendor to Portec of the purchase price for said Equipment
not exceeding this aggregate sum of Seven Hundred Twenty Three Thousand
Four Hundred Seventy Eight Dollars ($723,478.00) and acceptance of the
Bill of Sale as herein provided; and Vendor shall not be bound to perform
or answer for any other obligation, liability or duty required by or
arising out of the Contracts, and furthermore, that Vendor's obligation



to purchase and pay for the Equipment is subject to the fulfillment to
its satisfaction, prior to or at the closing, of the following conditions:

(a) Portec shall have executed and
delivered to Vendor Builder's
Bill of Sale, identical in sub-
stance and similar in form to
that annexed hereto as Exhibit
"A".

(b) Portec shall have delivered to
Vendor its invoice or invoices
pursuant to the Contracts show-
ing thereon that the final pur-
chase price does not exceed
Seven Hundred Twenty Three Thousand
Four Hundred Seventy-Eight ($723,478.00)
Dollars in aggregate amount.

(c) Vendee shall have delivered to
Vendor a duplicate original of
its Certificate of Acceptance
of the Equipment.

(d) Vendor shall have received evi-
dence satisfactory in extent and
form to Vendor and to Vendor's
counsel that execution and deliv-
ery of the Bill of Sale has been
duly authorized.

(e) Vendor shall have received from
counsel for the Vendee an opinion
satisfactory in extent and form to
Vendor and to Vendor's counsel with
respect to the legal matters re-
ferred to in Section 3.1 through
3.6 hereof.

(f) Financing Statements covering
the Equipment shall have been
filed with the Secretary of State
of Michigan.

2. CONDITIONAL SALE BY VENDOR TO VENDEE

2.1 Upon completion of the transfer of title to Vendor and
payment to the Builder contemplated in Section 1 hereof, Vendor will
sell to Vendee and Vendee will purchase from the Vendor the Equipment,
subject to the terms and conditions of this Agreement. Sale by Vendor
shall be without warranties or representations of any sort except
Vendor warrants to the Vendee that it has not heretofore done, committed
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or willingly suffered to be done or committed, any act or thing whatsoever,
whereby the Equipment is or shall be charged or encumbered in title or
otherwise whatsoever. Vendee has possession of the Equipment and Vendee's
delivery to Vendor of an executed counterpart of its Certificate of
Acceptance constitutes conclusive evidence that the Equipment has been
accepted and is held by the Vendee, subject to the terms and conditions
of this Agreement. Vendor shall retain full legal title to and property
in all said Equipment until Vendee shall have made all the payments and
shall have performed all of the convenants in this Agreement provided to
be made, kept or performed by Vendee, notwithstanding the delivery of
the Equipment to and the possession and use thereof by Vendee as herein
provided. Any and all replacement of parts of the Equipment or additional
equipment or facilities installed thereon or therein shall constitute
accessions to the Equipment the title to which shall be immediately
vested in Vendor, and which shall be subject to all the terms, reservations
and conditions of this Agreement. When Vendee shall have paid in full
the entire purchase price for all of said Equipment, with interest
thereon, and all other payments herein provided to be made by Vendee
with respect thereto, title to and property in each and all said Equipment
shall pass to Vendee without further transfer or act on the part of the
Vendor, but Vendor will, if requested by Vendee to do so, execute and
deliver to Vendee a Bill of Sale or other instruments of conveyance of
the Equipment; and warranty of title to the Equipment in such Bill of
Sale or other instruments of conveyance thereof shall be only against
the acts and deeds of the Vendor. To the extent permitted by applicable
law, Vendee hereby waives any and all rights to the payment of any fines
or penalties for failure of Vendor to comply with any applicable statue
with respect to evidencing satisfaction of this Conditional Sale Agreement,
except for failure to do so within a reasonable time after written
demand by Vendee.

2.2 Vendee hereby acknowledges itself to be indebted to the
Vendor, and hereby promises to pay to the Vendor at such place as the
Vendor may designate, the sum of Seven Hundred Twenty-Three Thousand
Four Hundred Seventy-Eight Dollars ($723,478.00).

2.3 The Vendee agrees to pay to Vendor on the closing date,
hereinafter referred to as down payment, the amount in excess of Seven
Hundred Twenty-Three Thousand Four Hundred Seventy-Eight Dollars ($723,478.00).
In the event the purchase price due to changes in specifications is
increased, the balance due after application of said amount will be
Seven Hundred Twenty-Three Thousand Four Hundred Seventy-Eight Dollars
($723,478.00) as herein provided.

2.4 Payment of the balance of the purchase price for the
Equipment, in amount of Seven Hundred Twenty-Three Thousand Four Hundred
Seventy-Eight Dollars ($723,478.00) and of interest thereon from the
closing date at the rate per annum of one hundred ten percent (110%) of
the prime rate of Vendor for commercial borrowers as such rate may vary
from time to time (computed on a daily basis using a year of 365 days
and giving effect to any changes in the interest rate resulting from a
change in said prime rate on the date of such change in said prime rate)
on the diminishing unpaid balances of the purchase price remaining
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unpaid since the last preceding installment payment date, shall be made
by Vendee"in quarter-annual installment payments beginning on the 1st
day of September, 1978, and continuing until the full purchase price is paid,
in accordance with the Schedule of Payments hereinafter set forth which
is annexed hereto as Exhibit "B". Said installments shall be allocated
first to interest and the balance to principal until the full purchase
price is paid. Commencing with the installment payment due September 1,
1978, and upon each quarterly installment due date thereafter, Vendee
shall have the right to pay the then remaining total unpaid principal
balance providing Vendee has given Vendor thirty (30) days notice of
intent to so prepay said outstanding balance. Vendor has a right to
refuse said prepayment if Vendee is making said prepayment from a
refinancing institution.

2.5 Until and unless payments shall be made by Vendee under
Sections 4.3 or 4.4, the quarter-annual installment payments shall be
applied in accordance with the Schedule of Payments annexed hereto as
Exhibit "B"; provided that the interest due on September 1, 1978, shall be
computed at the rate per annum of one hundred ten percent (110%) of the
prime rate of Vendor for commercial borrowers as such rate may vary from
time to time (computed on a daily basis using a year of 365 days and
giving effect to any changes in the interest rate resulting from a
change in said prime rate on the date of such change in said prime rate)
from the "Closing Date" to but not including September 1, 1978.

2.6 All moneys received by the Vendor under Section 4.2 and
4.4 hereof and applicable to the reduction of the principal shall be
applied to the payment of installments of principal in the inverse order
of their maturity. The amounts of the installment payments allocated to
principal maturing subsequent to each such application shall not be
decreased, but the amount of each such subsequent installment allocated
to interest shall be decreased. If, after applying as aforesaid the
sums of money realized by Vendor, there shall remain a surplus in the
possession of Vendor, such surplus shall be paid to Vendee.

2.7 The term "Closing Date" as used herein shall mean such
date, not more than ten (10) business days following presentation by
Builder to Vendor of the Bill of Sale and invoices provided in Section
1.1 (a) and (b) herein, as shall be fixed by Vendee by written notice
delivered to Vendor at least three (3) business days prior to the Closing
Date designated therein. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and holidays. It is understood
that the Closing Date shall be fixed not later than May 31, 1978.

2.8 The Vendee will pay, to the extent legally enforceable,
interest at a rate per annum of one hundred ten per cent (110%) of the
prime rate of Vendor for commercial borrowers as such rate may vary from
time to time (computed on a daily basis using a year of 365 days and
giving effect to any changes in the interest rate resulting from
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a change in said prime rate on the date of such change in said prime
rate) plus two percent per annum computed on a daily basis using a year
of 365 days upon all amounts remaining unpaid after the same shalT have
become due and payable pursuant to the terms hereof, anything herein to
the contrary notwithstanding.

2.9 All payments by Vendee hereunder shall be free of expense
to Vendor for collection or other charges, and no deduction shall be
made therefrom of the amount of any manufacturer's sales or use tax or
taxes (including any increase therein) imposed by Federal, State, Muni-
cipal or other Governmental authority upon the manufacture and/or sale
and/or use of the Equipment, all of which expenses and taxes Vendee
assumes and agrees to pay or reimburse Vendor for in addition to the
above-mentioned purchase price of the Equipment.

2.10 Vendee shall, in addition, pay promptly all taxes, assess-
ments and governmental charges which from time to time after delivery
may be imposed upon the Equipment, or the earnings arising therefrom, or
the operation thereof, by any government or any country, state or political
subdivision thereof, in which the Equipment may be located, or which
shall have jurisdiction over the Equipment or any part of them, and
Vendee agrees at all times to keep the Equipment free and clear of all
tax liens and encumbrances; provided, however, that Vendee shall not be
required to pay any tax, assessment or other governmental charge, the
validity of which Vendee shall contest in good faith and by appropriate
legal proceedings, until such contest shall have been decided, if the
nonpayment thereof does not, in the judgment of Vendor expressed by
written notice to Vendee, materially and adversely affect its rights and
interest in the Equipment.

2.11 All payments provided for in this Agreement shall be made
by Vendee to Vendor in such currency of the United States of America as
at the time of payment is legal tender for payments of public and private
debts.

3. REPRESENTATIONS AND WARRANTIES

The Vendor represents and warrants that the execution of
this Agreement is within its corporate authority and has been authorized
by proper corporate authority. The Vendee represents, warrants and
covenants that:

3.1 The Vendee is a duly organized and validly existing corp-
oration in good standing under the laws of the State of Delaware, and
has the power and authority to own its properties and carry on its
business as now conducted.

3.2 The execution and delivery of this Agreement is within
its corporate authority, has been authorized by proper corporate proceedings
and will not contravene any provision of law or of its charter, bylaws
or any agreement or other instrument binding upon it, and the Agreement
is a valid and binding obligation of the Vendee enforceable against the
Vendee in accordance with its terms.
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3.3 No governmental authorizations are required as to the
Vendee for the execution and delivery of the Agreement or for the
validity and enforceability thereof or the conditional sale hereunder on
the terms and conditions provided for herein; or, if any such author-
izations are required, they have been obtained.

3.4 No litigation or administrative proceedings are pending
or, to the knowledge of the Vendee, threatened against the Vendee, the
adverse determination of which would affect the validity of this Agree-
ment, the ability of the Vendee to fulfull its obligations hereunder, or
the rights of the Vendor hereunder.

3.5 Since it is uncertain whether the equipment is "railroad
cars, locomotives or other rolling stock intended for use in interstate
commerce" for the purposes of Section 20(c) of the Interstate Commerce
Act, this Agreement will be submitted to the I.C.C. for filing; the
"chief place of business" of the company as that term is used in Mich-
igan Compiled Laws Annotated 440.9103 is the State of Michigan; and if
the filing of this Agreement with the I.C.C. is not effective, the
filing of a financing statement with the Secretary of State of Michigan
will perfect a security interest in the equipment in any state in the
United States in which the equipment is permitted to be located by this
Agreement provided such state has enacted the Uniform Commercial Code.

3.6 Upon delivery by Builder of the Bill of Sale described in
Section 1.1 (a) herein, Vendor shall thereby acquire full legal title to
the Equipment and good and lawful right to sell Equipment and title to
Equipment shall be vested in Vendor free of all claims, liens and encum-
brances of any nature, subject only to the rights of Vendee under this
Agreement, provided however, that as to the following matters, the
warranties of Vendee in this Section 3.6 are limited to a warranty that
Vendee does not have notice to the contrary thereof; that the Builder is
a duly organized and validly existing corporation in good standing and
has the power and authority to carry on its business as now conducted;
that said Bill of Sale has been duly authorized and delivered by Builder
and is a valid instrument binding upon Builder in accordance with its
terms and will not contravene any provision of law or its charter, by-
laws or other agreement or other instrument; that Builder has not made
or suffered any transfer of title to, or permitted any claim, lien or
encumbrances against the Equipment; and that Vendor is vested with all
the right, title and interest of Builder in the Equipment.

3.7 Vendee has possession of the Equipment, has accepted the
same, and the said Equipment conforms to all Interstate Commerce Comm-
ission requirements and specifications interpreted as being applicable
to railroad Equipment of the character of such Equipment and the Equip-
ment is free from defects in material and workmanship and is in good and
serviceable condition.
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4. AFFIRMATIVE COVENANTS

4.1 The Vendee agrees that so long as any amount of the
purchase price is outstanding hereunder, it will furnish Vendor: (a)
within ninety (90) days after and as of the end of each calendar year,
and more often if requested, a report as to the condition of the Equip-
ment, the Vendor shall have the right, but shall be under no obligation,
to inspect the Equipment at any reasonable time or times during the
continuance of this Agreement); and (b) within ninety (90) days after
and as of the end of each of Vendee's fiscal years, a detailed consoli-
dated audit report of Vendee certified to by independent certified
public accountants satisfactory to Vendor; and (c) within thirty (30)
days, after and as of each quarter including the last quarter of each
fiscal year, a consolidated balance sheet and consolidated statement of
profit and loss of Vendee certified by an authorized officer of Company;
and (d) as soon as available and in any event within one hundred twenty
(120) days after the end of each of Vendee's fiscal years, a copy of the
Annual Report Form R-l for such fiscal year filed with the Interstate
Commerce Commission by the Vendee.

4.2 Vendee shall comply in all respects with all laws of any
country, the United States and of the States and political subdivisions
thereof, in or through which the said Equipment may be operated, covering
the use, operation and maintenance of said Equipment, and with the
lawful rules with respect to said Equipment of the Interstate Commerce
Commission, and of every other legislative, administrative or judicial
body exercising any power or jurisdiction over said Equipment; and in
the event that the said laws or rules require any alterations of any of
said Equipment, or any additional Equipment or appliances thereon,
Vendee shall conform therewith at its own expense and shall maintain
said Equipment in proper condition for operation under such laws and
rules during the life of this Agreement.

4.3 At all times while this Agreement is in force, Vendee, at
his own expense shall keep the said Equipment adequately insured against
damage or destruction by fire, while on its own lines or on lines over
which it operates, in an insurance company or companies approved by
Vendor. The policies shall specify that all payments of loss on said
Equipment shall be made to Vendor. The policies of insurance, certified
copies thereof, or certificates of coverage satisfactory to Vendor,
shall be deposited with Vendor. In case Vendee shall fail to keep such
Equipment so insured and to deposit policies, certified copies thereof
or certificates of coverage as aforesaid, Vendor may itself insure such
Equipment, and in this event Vendee shall be obligated to repay to
Vendor the amounts of premiums paid therefor with interest thereon at
the rate per annum of one hundred ten percent (110%) of the prime rate
of Vendor for commercial borrowers as such rate may vary from time to
time (computed on a daily basis using a year of 365 days and giving
effect to any changes in the interest rate resulting for a change in
said prime rate on the date of such change in said prime rate) from the
time of notice of Vendee of such premium payment until repaid, which
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notice to Vendee shall be made by delivering to Vendee a certified copy
of such policy or policies of insurance, or certificates of coverage
giving the terms of coverage of such policies in reasonable detail. All
insurance moneys shall be paid to Vendor and shall be applied by Vendor
on the next ensuing quarter-annual installment payment date to the
reduction of the principal in accordance with the provisions of Section
2.6 herein, unless on or before said next ensuing installment payment
date Vendee shall have given notice to the Vendor that Vendee intends to
repair or that it has repaired the Equipment in respect of which such
insurance moneys were paid. If such notice shall be given, said moneys
shall, upon satisfactory evidence of the repair of such Equipment, be
paid over to Vendee. If such evidence of repair shall not be given
within a reasonable period after the giving of such notice, then Vendor
shall apply such moneys to the reduction of principal in accordance with
the provisions of Section 2.6 herein.

4.4 Vendee at its own cost shall keep all said Equipment in
good condition and proper running order, and in case any Equipment shall
be worn out, lost, destroyed, irrepairably damaged or otherwise rendered
permanently unfit for use from any cause whatsoever prior to the payment
of the full indebtedness in respect of the purchase price of the Equip-
ment, together with interest thereon and all other payments required
hereby, the Vendee shall, within twenty (20) days of such event, fully
inform the Vendor in regard to such destruction or damage and shall,
within thirty (30) days of such event, pay to the Vendor a sum (less any
moneys received pusuant to Section 4.3) equal to the fair value as in
good repair of each Equipment so damaged or otherwise rendered per-
manently unfit for use. For the purpose of this Section 4.4, the fair
value of any Equipment as in good repair shall be deemed to be the
original cost thereof less an amount representing depreciation arising
from reasonable wear and tear to be determined by the method in use at
the time in standard railroad practice for determining such deprec-
iation, but in no event exceeding l/T5th of said original cost for each
full twelve (12) month period elapsed from the date of delivery and
acceptance thereof hereunder to the date as of which such fair value is
to be determined, as evidenced by a certificate signed by an officer of
the Vendee and delivered to the Vendor. If Vendee shall have received
or shall receive from another source compensation for the destruction of
such Equipment in excess of such fair value, Vendee shall pay such
excess to Vendor when received. All moneys paid by Vendee to Vendor
under this Section 4.4 shall be applied to reduction of principal in
accordance with the provisions of Section 2.6 herein.

4.5 Vendee has fastened, and will always cause to be kept
fastened, upon each side of each piece of Equipment a metal plate or
stenciling bearing the following words in letters not less than one inch
in height "Manufacturers National Bank of Detroit, Owner". Such plates
or stenciling will be so located as to be readily visible and to indi-
cate plainly ownership of said Equipment. In case, during the
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continuance of this Agreement, such plates, stenciling or markings shall
at any time be removed, defaced or destroyed, Vendee shall immediately
at its own cost, cause the same to be restored or replaced; and if by
reason of change of law or otherwise additional or other plates or
markings shall be required to protect the interest of the owner, Vendee
shall provide and install and thereafter maintian the same on all such
Equipment. The Equipment may be lettered "Detroit, Toledo and Ironton
Railroad Company", "D.T.&I." or in some other appropriate manner, as
Vendee may desire, and may be numbered for convenience in identification;
but Vendee, during the continuance of this Agreement, will, not allow the
name of any corporation or other party to be placed on any of the Equip-
ment, in such manner that such name or designation might be interpreted
as a claim of ownership thereof by any person, association or corporation
other than Vendor or its assignee. In case Vendee shall change the
number assigned to or placed on any Equipment, immediate notice of such
change shall be given to Vendor so that it may correct its records
accordingly. In the event, subsequent to entering into this Agreement,
of a transfer or assignment, or successive transfers or assignments, by
Vendor or its assignee of title to said Equipment (and of Vendor's
rights hereunder in respect thereof), whenever requested by any such
transferee or assignee, Vendee shall change the ownership plates on all
the Equipment to indicate the title of such transferee or assignee to
such Equipment and its succession to rights of Vendor hereunder, and the
expense of making such change in plates shall be borne by the party or
parties requesting such change, except only that the cost of making such
change in connection with the first assignment by Vendor shall be borne
by Vendee.

4.6 Vendee shall bear the risk of and shall not be released
from its obligation hereunder in the event of any damage to or des-
truction or loss of any of the said Equipment from any cause whatsoever.
Vendee further agrees to save, indemnify and keep harmless Vendor from
and against all loss, damages, injuries, claims, demands or expenses
whatsoever, regardless of the cause thereof, in connection with any
accident or otherwise arising from or caused by operation or use of said
Equipment while this agreement is in force. With respect to any loss,
damages, injuries, claims, demands and expenses in connection with any
such accident or otherwise arising from or caused by operation or use of
said Equipment while this Agreement is in force, such covenant of
indemnity shall continue in full force and effect notwithstanding the
full payment of the purchase price and the conveyance of title to the
Equipment, as provided in Section 2.1 hereof, or the termination of this
Agreement in any manner whatsoever. Vendee will pay or satisfy and
discharge any and all sums claimed by any party by, through or under the
Vendee or its successors or assigns, which, if unpaid, might become a
lien or a change upon the Equipment, or any unit thereof, equal or
superior to the title of Vendor thereto, but shall not be required to
pay or discharge any such claim so long as the validity thereof shall be
contested in good faith and by appropriate legal proceedings in any
reasonable manner and the nonpayment thereof does not, in the opinion of
Vendor, adversely affect the property rights of Vendor hereunder.
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4.7 Vendee agrees that after delivery of the Equipment, it
will be kept, maintained and used by the Vendee solely upon the lines of
the Railroad owned or operated by it or over which it has trackage
rights and upon the lines of connecting and other railroads in the usual
interchange of traffic.

5. NEGATIVE COVENANTS

The Vendee covenants and agrees that so long as any
amount of the purchase price is outstanding hereunder, it will not,
without the prior written consent of Vendor, assign or transfer this
Agreement or any of its rights hereunder.

6. DEFAULTS

6.1 In case the Vendee:

(a) shall make default in the payment of any installment
provided in Section 2.2 through 2.11 inclusive, and
shall remain in default for more than ten (10) days
after such payment shall become due and payable; or

f>

(b) shall default in the performance of any other ob-
ligation under this Agreement and such default shall
continue for a period of thirty (30) days after
written notice thereof has been given by Vendor to
Vendee;

then in any such case (in this Agreement sometimes called events of
default), Vendor at its option may by notice in writing delivered to
Vendee declare to be due and payable forthwith the entire unpaid balance
of the purchase price of the Equipment; and thereupon the entire amount
of such unpaid purchase price shall become and shall be due and payable
immediately without further demand, together with interest thereon at a
rate per annum equal to one hundred ten per cent (110%) of the prime
rate of Vendor for commercial borrowers as such rate may vary from time
to time (computed on a daily basis using a year of 365 days and given
effect to any changes in the interest rate resulting from a change in
said prime rate on the date of such change in said prime rate) plus two
per cent per annum computed on a daily basis using a year of 365 days to
such date of default, and thereafter interest shall be payable by Vendee
upon any portion thereof overdue, during such times as it shall remain
overdue, at a rate per annum equal to one hundred ten percent (110%) of
the prime rate of Vendor for commercial borrowers as such rate may vary
from time to time (computed on a daily basis using a year of 365 days
and giving effect to any changes in the interest rate resulting from a
change in said prime rate on the date of such change in said prime rate)
plus two percent per annum computed on a daily basis using a year of 365
days and Vendor shall thereupon be entitled to recover judgment for the
entire amount so payable by Vendee with interest thereon at said rates
and to collect such judgment out of any property of Vendee wherever
situated. Any and all money so collected by Vendor shall be applied by
it as hereinafter in Section 6.7 of this Agreement provided.
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6.2 Vendor covenants and agrees that, in case of the hap-
pening of any such event of default, and after the entire unpaid portion
of the purchase price shall have been declared immediately due and
payable as hereinbefore provided, and while the event of default has not
been waived in writing by Vendor, Vendor, by its agents may take or
cause to be taken immediate possession of all or any one or more of the
Equipment wherever they may be situated, and may also remove the same
from the use and possession of the Vendee, and for this purpose may
enter upon the railroads and premises of Vendee and of any corporation a
majority of whose capital stock is owned directly or indirectly by
Vendee, and take possession of all or any part of the Equipment and
withdraw the same from said railroads and premises, retaining all payments
which up to that time may have been made hereunder for the Equipment and
otherwise, and may lease the Equipment or any part thereof, or, with or
without retaking possession thereof (but only after making the declaration
hereinabove provided for), may sell the same or any part thereof, so far
as may be necessary to realize the balance remaining to be paid by
Vendee under this Agreement free from any and all claims of Vendee at
law or in equity, in one lot and as an entirety or in separate lots, at
public or private sale, for cash or upon credit, in its discretion, and
may otherwise proceed to enforce its rights in the manner provided by
this Agreement. Any net proceeds from sale in excess of the balance
remaining to be paid under this agreement, shall be paid to Vendee.

6.3 In case Vendor shall rightfully demand possession of the
Equipment in pursuance of this Agreement and shall reasonably designate
a point or points upon the railroad of Vendee, or upon the railroad of
any corporation a majority of whose capital stock is at the time directly
or indirectly owned by Vendee, for the delivery of the equipment to it,
Vendee shall, at its own expense, forthwith and in the usual manner
cause the Equipment to be moved to such a point or points on said rail-
roads as shall be designated by Vendor and shall there deliver the same
or cause them to be delivered to Vendor; or at the option of Vendor,
Vendor may keep the Equipment on any of the lines of railroad or pre-
mises of Vendee until Vendor shall have leased, sold or otherwise dis-
posed of the same, and for such purpose Vendee agrees to furnish without
charge for rent or storage, the necessary facilities at any point or
points selected by the Vendor reasonably convenient to Vendee. It is
hereby expressly covenanted and agreed that the covenants in this
Section 6.3 contained are of the essence of this Agreement and that,
upon application to any court having jurisdiction in the premises,
Vendor shall be entitled to a decree against Vendee requiring the
specific performance thereof and the Vendee expressly consents to the
entry of such a decree.

6.4 Any such sale or sales may be held or conducted at such
place or places and at such time or times as Vendor may specify, or as
may be required by law, and without gathering at the place of sale the
Equipment to be sold, and in general in such manner as Vendor may det-
ermine, but so that Vendee may and shall have a reasonable opportunity
to bid at such sale.
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6.5 Upon such taking possession or lease or sale of the
Equipment, Vendee shall cease to have any rights or remedies in respect
of the Equipment under this Agreement, but all such rights and remedies
shall be deemed thenceforth to have been waived and surrendered by
Vendee, and no payments theretofore made by Vendee for the Equipment or
any of them shall, in case of the happening of any such event of default
and such taking possession, lease or sale by Vendor, give to Vendee any
legal or equitable interest or title in or to the Equipment or any of
them or cause or right of action at law or in equity in respect to the
Equipment against Vendor. No such taking possession or lease or sale of
the Equipment by Vendor shall be a bar to the recovery by Vendor from
Vendee of any unpaid balance of the purchase price of the Equipment, and
Vendee shall be and remain liable for the same, until such sums shall
have been realized as, with the proceeds of the lease or sale of Equip-
ment, shall be sufficient for the discharge and payment in full of all
sums payable by Vendee under any of the provisions of this Agreement.

6.6 Vendee will pay all reasonable expenses, including at-
torney's fees, incurred by Vendor in enforcing its remedies under the
terms of this Agreement. In the event that Vendor shall bring any suit
to enforce any of its rights hereunder and shall be entitled to judg-
ment, then in such suit, Vendor may recover reasonable expenses, includ-
ing attorney's fees, and the amount thereof shall be included in such
judgment.

6.7 If in the case of the happening of any such event of
default, Vendor shall exercise any of the powers conferred upon it by
this Agreement, all payments made by Vendee to Vendor under this Agree-
ment after such event of default, and the proceeds of any judgment
collected by Vendor from Vendee hereunder, and the proceeds of every
lease or sale by Vendor hereunder of any of the Equipment, together with
any other sums which may then be held by Vendor under any of the pro-
visions of this Agreement, shall be applied by Vendor in the order of
priority, viz: (a) to the payment of all proper expenses incurred or
advances made by Vendor in accordance with the provisions of this Agree-
ment, including the expense of any retaking of the whole or any part of
the Equipment and all expenses of the custody and of any lease or sale
thereof, and (b) to the payment of all sums of money due and payable to
Vendor under the provisions of this Agreement, including any taxes,
assessments or governmental charges paid by or imposed upon Vendor in
respect of the Equipment. After all such payments shall have been made
in full, the title to any of the Equipment remaining unsold shall be
conveyed by the Vendor to Vendee, free from any further liabilities or
obligations to Vendor hereunder. If, after applying all of such sums of
money realized by Vendor, as aforesaid, there shall remain any amount
due to Vendor under the provisions of this Agreement, Vendee agrees to
pay the amount of such deficit to Vendpr. If, after applying, as afore-
said, the sums of money realized by Vendor, there shall remain a surplus
in the possession of Vendor, such surplus shall be paid to Vendee.
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6.8 The remedies in this Agreement provided in favor of
Vendor shall not be deemed exclusive, but shall be cumulative, and shall
be in addition to all other remedies in its favor existing at law or in
equity.

6.9 The foregoing provisions, however, are subject to the
condition that if at any time after unpaid balance of the purchase price
shall have been declared due and payable as provided in this Agreement,
all arrears of installment payments with interest as hereinabove pro-
vided and the expenses of Vendor and all other sums which shall have
become due and payable by Vendee under this Agreement (other than the
unpaid installments which shall not at the time have matured according
to their terms) shall be paid by Vendee before any Tease or sale by
Vendor of any of the Equipment and every other default in the observance
or performance of any covenant or condition of this Agreement shall be
made good or secured to the satisfaction of Vendor, or provision deemed
by Vendor to be adequate shall be made therefor, then and in every such
case Vendor shall waive the default by reason of which the unpaid bal-
ance of the purchase price of the Equipment shall have been declared and
become due and payable and shall waive consequences of such default^ but
no such waiver shall extend to or affect any subsequent default or
impair any right consequent thereon.

6.10 Neither such retaking possession nor any lease or sale of
the Equipment by Vendor, nor any action or failure or omission to act
against Vendee in respect to the Equipment on the part of Vendor, nor
any delay or indulgence granted to Vendee by Vendor, shall affect the
obligation of Vendee under this Agreement.

6.11 The filing by Vendee or by creditors of Vendee of any
petition for reorganization or debt adjustment affecting the obligations
of Vendee under this Agreement, under Section 77 of the Bankruptcy Act,
or under any amendment or revision thereof, or under any other provision
of the Bankruptcy Act as now or hereafter existing, or any voluntary
assignment or transfer of Vendee's interest in and under this Agreement,
or any involuntary transfer of such interest by bankruptcy, or by the
appointment of a receiver or trustee, or by execution, or by any judic-
ial or administrative decree or process, or otherwise (unless such
petition shall be dismissed or such assignment, transfer, decree, or
process shall within forty-five (45) days from the filing or other
effective date hereof, be nullified, stayed or otherwise rendered inef-
fective, but then only so long as such stay shall continue in force or
such ineffectiveness shall continue, or unless any such receiver(s), or
trustee(s) shall within forty-five (45) days from the date of his or
their appointment assume all the obligations of Vendee under this Agree-
ment in writing, pursuant to a court order or decree, in such manner
that such obligations shall have the same status as obligations incurred
by such receiver(s) or trustee(s) shall be deemed a breach of this
Agreement and a default hereunder; whereupon Vendor may elect to declare
the unpaid balance of the purchase price immediately due and payable as
hereinbefore provided and may thereupon forthwith retake possession of
the Equipment or any of them and exercise and enforce any and all other
remedies as provided by Sections 6.1 to 6.10 hereof.
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6.12 The commencement by or against the Vendee of any pro-
ceedings for any relief which includes, or might result in, any mod-
ification of the obligations of the Vendee hereunder under any bank-
ruptcy or insolvency law, or law relating to relief of debtors, re-
adjustments of indebtedness, reorganizations, arrangements, compositions,
or extensions, unless such proceeding shall have been dismissed, nul-
lified, stayed or otherwise rendered ineffective (but only so long as
such stay shall continue in force or such ineffectiveness shall con-
tinue) or unless all the obligations of the Vendee shall be assumed in
writing, pursuant to a court order or decree, by a trustee or receiver
or receivers appointed for the Vendee or for its property in connection
with any such proceeding in such manner that such obligations shall have
the same status as obligations incurred by such trustee or trustees or
receiver or receivers, within thirty (30) days after such appointment,
if any, or sixty (60) days after such proceedings shall have been
commenced, whichever shall be earlier, shall be deemed a breach of this
Agreement and a default hereunder; whereupon Vendor may elect to declare
the unpaid balance of the purchase price immediately due and payable as
hereinbefore provided and may thereupon forthwith retake possession of
the Equipment or any of them and exercise and enforce any and all other
remedies provided by Sections 6.1 to 6.10 hereof.

6.13 The failure of Vendee to pay any long term indebtedness
for borrowed money or the deferred long term purchase price of property
or any interest or premium thereon, when due, whether such indebtedness
shall become due by scheduled maturity, by required prepayment, by
acceleration, by demand or otherwise; or the failure of Vendee to perform
any term, covenant or agreement on its' part to be performed under any
agreement or instrument evidencing or securing or related to any such
indebtedness when required to be performed, if the effect of such failure
is to accelerate or to permit the holder or holders of such indebtedness
or the trustee or trustees under any such agreement or instrument to
accelerate, the maturity of such indebtedness, shall be deemed a breach
of this Agreement and a default hereunder; whereupon Vendor may elect to
declare the unpaid balance of the purchase price immediately due and
payable as hereinbefore provided and may thereupon forthwith retake
possession of the Equipment or any of them and exercise any or all other
remedies provided by Sections .6.1 to 6,10 hereof. "Long term indebtedness
for borrowed money" as used in this Section 6.13 shall mean any obligation
payable over a period of more than one year from the date of the creation
thereof or which is renewable pursuant to the terms of an agreement, to
a date more than one year after the date of the creation of such obligation,
or may be payable out of the proceeds of a similar obligation pursuant
to the terms of such obligation or of any such agreements. "Deferred
long-term purchase price of property" as used in this Section 6.13 shall
mean any obligation payable over a period of more than one year from the
date of creation thereof or which is renewable pursuant to the terms of
an agreement, to a date more than one year after the date of the creation
of such obligation, or may be payable out of the proceeds of a similar
obligation pursuant to the terms of such obligation or of any such
agreement.

-14-



7. MISCELLANEOUS

7.1 Any provision of this Agreement prohibited by any ap-
plicable law of any state, or which by any applicable law of any state
would convert this agreement into any instrument other than an Agreement
of conditional sale, shall as to such state be ineffective, without
modifying as to such state the remaining provisions of this Agreement.
Where, however, the conflicting provisions of any applicable state law
may be waived, they are hereby waived by Vendee to the full extent
permitted toy law.

7.2 Vendee shall cause this Agreement, any assignments and
supplements thereof and any financing statements covering the Equipment
to be filed, registered and recorded whereever required for the proper
protection, to the satisfaction of counsel for Vendor, or Vendor's title
to the Equipment, and its rights under this Agreement; and Vendee shall
from time to time do and perform any other act, and will execute, ac-
knowledge, deliver, file, register and record any and all further
instruments, required by law or reasonably requested by Vendor for the
purpose of such protection of its title and rights, or for the purpose
of carrying out the intention of this Agreement; and Vendee will promptly
furnish to Vendor evidence of such recording.

7.3 Vendee will pay all reasonable costs, charges, and expenses,
except the counsel fees of Vendor, and including stamp and other taxes,
if any, incident to the printing or other duplicating, execution, delivery,
filing or recording of this Agreement, of the first assignment of this
Agreement, of any instrument supplemental to or amendatory of this
Agreement, and of any certificate of the payment in full of the indebted-
ness in respect of purchase price due hereunder.

7.4 This Agreement of conditional sale constitutes the entire
contract between Vendee and Vendor; no variation or modification of this
Agreement and no waiver of any of its provisions or conditions shall be
valid unless in writing and signed by duly authorized officers of Vendee
and Vendor.

7.5 The terms of this Agreement and all rights and obligations
hereunder shall be governed by the laws of the State of Michigan.

7.6 All or any of the rights of Vendor under this Agreement,
including the right to receive the payments herein provided to be made
by Vendee, may be assigned by Vendor and reassigned by any assignee at
any time and from time to time, provided, however, that no such assign-
ment shall relieve Vendee of its obligations under this Agreement. In
event of any such assignment, the assignor shall give written notice to
Vendee, together with a counterpart or copy of such assignment, stating
the identity of and post office address of the assignee, and such
assignee shall by virtue of such assignment acquire all of its assignor's
right, title and interest in and to the Equipment and each and every
part thereof, subject only to such reservations as may be obtained in
such assignment. From and after the receipt by Vendee of the notification
of any such assignment, all payments thereafter to be made by Vendee
hereunder shall, to the extend so assigned, be made to the assignee.
All rights as to notices and consents shall pass with such assignment.
Vendee will furnish any such assignee with all reasonable supporting
paper specified in any such assignment.
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7.7 Wherever provision is made in this Agreement for any
notice or demand to or upon Vendee, or if any any time Vendor or any
assignee shall desire to give notice to make demand upon Vendee, the
same may be given or made by depositing a written statement thereof,
enclosed in a postpaid envelope in any United States Post Office,
directed to Vendee at its office or place of business in the City of
Dearborn, Michigan, and an affidavit by any person depositing such
notice in respect of such mailing shall be deemed to be and shall be
conclusive evidence of the giving and receipt of such notice and the
making of such demand.

7.8 This Agreement may be simultaneously executed in any
number of counterparts, each of which so executed shall be deemed to be
an original, and such counterparts together shall constitute but one and
the same contract, which shall be sufficiently evidenced by any such
original counterpart. Although this Agreement is dated for convenience
as of May 15, 1978, the actual date or dates of execution hereof by
the parties hereto is or are, respectively, the date or dates stated in
the acknowledgments hereto annexed.

WITNESS the due execution hereof.

Corporate

Seal

In the presence of:

DETROIT, TOLEDO AND IRONTON
RAILROAD COMPANY

By:

Its: President

Its: Assistant-Secretary

MANUFACTURERS NATIONAL BANK
OF DETROIT

Corporate

Seal

In-^he presence of;

Its:

/
/ f
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On this J/**- day of May, 1978» before rae personally
appeared R. A. Sharp , to me personally known who in my
presence executed the foregoing instrument on behalf of Detroit, Toledo
and Ironton Railroad Company on this date and who being by me duly
sworn, said that he is the President of Detroit, Toledo and
Ironton Railroad Company, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

Notary Public, $fayne County,
Michigan

My Commission Expires: ^̂ L̂ Jl̂ -̂ -̂  ̂ 2. / 7 7/

Notarial

Seal
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On this v?/jcT day of May, 1978, before me personally
appeared ej)iJfll2S> J~4 <Q).j<ui-6ĵ  to me personally
known, who in my presence executed the foregoing instrument on behalf of
Manufacturers National Bank of Detroit on this date and who being by me
duly sworn that he is the Vice President of Manufacturers National Bank
of Detroit, that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

j j i f * ~ s \ f f • fi~Tu*t̂ mn
Notary Public, Wayne"County,
Michigan

PATRICIA L KLAICH
Notary Public Macomb County, Mich.

Acting in Wayne County, Mich.
My Commission Expires: My Commission Expires Oct. 25,1981

Notarial

Seal
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PORTEC, INC.

ACKNOWLEDGEMENT

Portec, Inc., (herein called "Portec") does hereby acknowledge
receipt of Conditional Sales Agreement No. 49 dated as of May 15, 1978.
Portec hereby agrees to be bound by the provisions of Conditional Sale
Agreement No. 49 insofar as they pertain to the obligations of Portec.
Portec hereby also agrees to execute the Bill of Sale contained herein
as an exhibit, immediately on receipt of the payment provided in Article
1 Section 1.1.

PORTEC INC.

By:

Its:

Dated: , 1978

Attest
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EXHIBIT "A"

PORTEC, INC.

BILL OF SALE

PORTEC, INC. (herein called "Portec") in consideration of the sum
of One Dollar ($1.00) and other good and valuable consideration, receipt
of which is hereby acknowledged, does hereby sell, assign, set over and
transfer to MANUFACTURERS NATIONAL BANK OF DETROIT, a national banking
association (herein called "Bank", the designee of the Detroit Toledo
and Ironton Railroad Company to take title to the fully enclosed multi
-level auto racks hereinafter specified, manufactured by Portec pursuant
to its contract with said Railroad Company, evidenced by Portec1s Pro-
posal R6242 & R6243 dated October 6, 1976, herein called "Contract"),
and to the successors and assigns of said Bank, Twenty-Four (24) fully
enclosed multi-level auto racks attached to the following Trailer Train
Company flat cars, to wit:

ETTX 852309 ETTX 852395 ETTX 852419
ETTX 852310 ETTX 852396 ETTX 852420
ETTX 852316 ETTX 852400 ETTX 852425
ETTX 852320 ETTX 852406 ETTX 852428
ETTX 852376 ETTX 852407 ETTX 852431
ETTX 852383 ETTX 852410 ETTX 852432
ETTX 852384 ETTX 852415 ETTX 852433
ETTX 852394 ETTX 852417 ETTX 852436

lettered "Manufacturers National Bank of Detroit-Owner", together with
Portec's retention of title pursuant to the Contract specified in the
Terms and Conditions of said Proposal; and Portec hereby warrants to
the Bank that on the date hereof Portec has legal title to the above-
described multi-level auto racks and good and lawful right to sell said
multi-level auto racks and the title to said multi-level auto racks was
free of all claims, liens and encumbrances of any nature whatsoever; and
Portec further warrants to Bank the warranties contained in said Proposal
to which reference is hereby made.

IN WITNESS WHEREOF, Portec has caused its corporate seal to be
hereto affixed, duly attested and this instrument to be signed in
its name by its . , this
day of May, 1978.

PORTEC, INC.

By:

Its:

ATTEST:

Corporate
Seal
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EXHIBIT "B"

PAYMENT SCHEDULE FOR
CONDITIONAL SALE AGREEMENT NO. 49

BETWEEN
MANUFACTURERS NATIONAL BANK OF DETROIT

AND
DETROIT, TOLEDO AND IRONTON RAILROAD COMPANY

Payment Payment Principal
No. Date Payment

1 09-01-78 18,086.95
2 12-01-78 "
3 03-01-79 "
4 06-01-79 "
5 09-01-79 "
6 12-01-79 "
7 03-01-80
8 06-01-80
9 09-01-80 "
10 12-01-80
11 03-01-81
12 06-01-81
13 09-01-81 "
14 12-01-81 "
15 03-01-82 "
16 06-01-82 "
17 09-01-82 "
18. 12-01-82 "
19 03-01-83 "
20 06-01-83 "
21 09-01-83 "
22 12-01-83 "
23 03-01-84 "
24 06-01-84 "
25 09-01-84 "
26 12-01-84
27 03-01-85 "
28 06-01-85 "
29 09-01-85 "
30 12-01-85
31 03-01-86 "
32 06-01-86 "
33 09-01-86
34 12-01-86
35 03-01-87 "
36 06-01-87 "
37 09-01-87 "
38 12-01-87 "
39 03-01-88 "
40 06-01-88 "

* Interest to be computed as outlined in
interest rate of 110% of Vendor's prime

Interest
Payment

Total
Payment

Principal
Balance
723,478.00

* 705,391.05
687,304.10
669,217.15
651,130.20
633,043.25
614,956.30
596,869.35
578,782.40
560,695.45
542,608.50
524,521.55
506,434.60
488,347.65
470,260.70
452,173.75
434,086.80
415,999.85
397,912.90
379,825.95
361,739.00
343,652.05
325,565.10
307,478.15
289,391.20
271,304.25
253,217.30
235,130.35
217,043.40
198,956.45
180,869.50
162,782.55
144,695.60
126,608.65
108,521.70
90,434.75
72,347.80
54,260.85
36,173.90
18,086.95
-0-

Section 2.4 of the Agreement using an
rate as said may vary from time to time.
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